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IMPORTANT AMENDMENTS IN 
CORPORATION LAWS 


Many changes in corporation laws have recently been 
enacted by legislatures of various states, notably in laws 
for shares without par value and taxation. Especially im- 
portant is the legislation in Wisconsin removing the secrecy 
clause in the Income Tax Act of that state. See Page 13. 
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DEPARTMENTS 


Corporation Department—Assists attorneys in the incorporation of companies 
and in the licensing of foreign corporations to do business in every state 
and Canadian province, and subsequently furnishes annual statutory repre- 
sentation service, including office or agent required by statute. 

Report and Tax Department—Notifies attorneys when to hold meetings, file 
corporation reports, and pay state taxes in every state and Canadian 

rovince. 

Legislative Department—Reports on pending legislation; furnishes copies of 
bills and of new laws enacted by Congress. 

Trust Department—Acts as trustee under deed of trust, custodian of securities, 
escrow despositary and depositary for reorganization committees. 

— Department—Acts as registrar and transfer agent of stocks, bonds 
and notes. 


Federal Department—Reports decisions of the United States Supreme Court 
and rulings- of the various Government departments. Furnishes agent at 
Washington for common carriers to accept service of orders, process, etc., 
of Interstate Commerce Commission. 


SERVICES 


Federal Income Tax Service—Reports the Federal Income Tax Law and the 
official regulations, etc., bearing thereon. 

Federal War Tax Service—Reports the Excess Profits Tax Law and prac- 
tically all the other strictly Internal Revenue Tax Laws, except the Income 
Tax Law, due to the war, and the official regulations, etc., bearing thereon. 
(Does not touch on law provisions and regulations having to do with 
wine, spirits, soft drinks, tobacco, narcotics or child labor.) 

New York Income Tax Service—Reports the New York Personal and Cor- 
— Income Tax Laws and the official regulations, etc., bearing 
thereon. 

Federal Reserve Act Service—Reports the Federal Reserve Act and the official 
regulations, etc., bearing thereon. 

Federal Trade Commission Service—Reports the Federal Trade Commission 
Act and the Federal Anti-Trust Act (the Clayton Act) and the official 
orders, rulings, complaints, etc., bearing thereon. 

Stock Transfer de and Service—Embodies extracts from the statutes and 
decisions of the various states and jurisdictions relating to transfers of a 
corporation’s stock by executors, administrators, and guardians. Gives 
uniform requirements of the New York Stock Transfer Association, in- 
heritance tax rates, and law provisions showing whether or not it is 
necessary to procure waivers or court orders. Reports new and amenda- 
tory legislation affecting stock transfers. 
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Talks on Foreign Corporations. 


No. 17. Importance of Qualifying Foreign Corporation Before 
It Is too Late 


If a foreign corporation is not 
qualified in time its subsequent 
qualification is like locking a barn 
door after the horse is stolen. 

Many statutes make contracts 
of a foreign corporation which is 
not qualified void. In such states 
the corporation should of course 
qualify before the contract is en- 
tered into. In other states title 
te property may be affected be- 
cause the corporation is not quali- 
fied before a deed or mortgage is 
made to the corporation. In other 
states the corporation is prevented 
from bringing suit in the state 
courts with respect to contracts 
entered into before qualification. 
Only a few states permit a cor- 
poration to qualify at any time be- 
fore suit is commenced. Not only 
are the statutes widely divergent 
but even where they are generally 
alike in their terms, courts differ 
in their interpretation. The only 
safe course that can be recom- 
mended by counsel to their clients 
is that before signing a contract 
with respect to business to be un- 
dertaken in any foreign state, in- 


vestigation should be made for 
the corporation with reference to 
the possible penalties for non- 
compliance before the contract in 
question is entered into or the 
proposed business is commenced. 

In investigating statutes and 
the various interpretations and the 
construction of the courts thereof, 
The Corporation Trust Company 
offers to attorneys the use of their 
collection of statutes and compil- 
ations of decisions. 

The statutes with respect to 
kinds of penalties may generally 
be classified as follows: 

(1) Those which in so many 
words declare the contracts of un- 
qualified foreign corporations to 
be void. 

(2) Statutes prohibiting foreign 
corporations from doing business, 
or taking, holding, or disposing 
of property in the state until they 
have qualified. 

In some states having such 
statutes, contracts made before 
qualification are construed by the 
courts to be void. 

(3) Statutes which prescribe a 
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fine for non-compliance. 

The courts of some of the states 
having these statutes have con- 
strued this penalty to indicate that 
the agreements made in violation 
thereof are void, while other 
states impose the specific penalty 
only and without further dis- 
qualification. 

(4) Statutes which prohibit a 
foreign corporation, which has 
failed to qualify, from maintain- 
ing or defending any suit in any 
court of the state. Where this 
penalty is construed merely to go 
to the remedy, action may be 
brought in a Federal court assum- 
ing the amount involved is suffi- 
cient to give that court jurisdic- 
tion. 

(5) Statutes which merely sus- 
pend the remedy until the corpor- 
ation has complied with the con- 
ditions provided in the statute. 
A recent decision involving a 
statute of this class is that of Peo- 
ples Wet Wash Laundry Com- 
pany vs. Dubeau, 119 Atl. 706. 
The statute involved in this case 
is that of New Hampshire, Chap. 
187, Laws of 1913, Sec. 3 which 
provides with respect to failure 
to comply with the foreign cor- 
poration law, as follows: “Such 
failure shall not affect the validity 
of any contract with such corpor- 
ation, but no action shall be main- 
tained, or recovery had in any of 
the courts in this state by any 
such foreign corporation so long 
as it fails to comply with the re- 
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quirements of this Act, or upon 
any cause of action accruing dur- 
ing such failure.” 

The Supreme Court of New 
Hampshire says that under this 
statute an action can be main- 
tained if the statute had been com- 
plied with when the suit was 
brought, ard if the cause of ac- 
tion upon which the suit was in- 
stituted had not accrued until 
after compliance with the statute. 
In this case the plaintiff complied 
with the statutes, June 3, 1919. 
The action was not brought until 
1920. The real question for de- 
termination was whether the 
cause of action upon which it was 
founded accrued prior to June 3, 
1919. The court finds that the 
contract involved pertained to 
selling of lumber and that a right 
of action thereunder had not ac- 
crued until after all payments un- 
der the contract had become due, 
payment demanded and refused. 
There was evidence to show that 
the lumber sold was not surveyed 
until after June 3, 1919—the date 
of compliance with the statute. 
This case emphasizes that even 
where a liberal statute is involved 
it is of utmost importance to for 
eign corporations to comply with 
the statute within a period which 
may easily be overlooked unless 
brought to their attention by 
counsel. 
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| Domestic Corporations 


Po 





_ Alabama 
Liability of Persons who Participate with Promotors in Mak- 
ing Secret Profits. Where the promotor of a corporation with the 
active participation of third persons defrauded the corporation by 
| unloading upon it options for the purchase of land at a price far in 
a- : excess of their actual value, which they misrepresented to the in- 
i 


W 
is 
l- 
1S corporators, both the promoter and the persons who aided him are 
. liable to the corporation for the profits. Riles v. Coston—Riles 


es Lumber Co., 95 So. 43. 


i] @ Delaware 
- Only a Majority of the Board of Directors may fill Vacancies 
d on the Board. So where the board by resignation of two directors 
p was reduced to a membership of seven, four of that number could 
9. not fill the vacancies. Mecleary v. John S. Mecleary, 119 Atl. 557. 
til Mandamus by one who is not in possession of certificate is 
a. not the Proper Remedy to Compel Transfer of Stock on Corporate 
h Books. The remedy is at law for damages or in equity to compel a 
€ | transfer. Mandamus is an extraordinary legal remedy and can be in- 
as | voked only in aid of a clear legal right and then only when other ade- 
3, @ quate legal remedies are lacking. There is not such a clear legal right 


ra where the stock in question is claimed by third persons and the party 
' seeking a mandamus is not in possession of the certificate. So in 
to | the instant case a purchaser of stock at a judicial sale could not by 
‘ht mandamus compel the corporation to transfer the stock to him on 
sc. | its books where it appears that prior to the “attachment” of the 
| shares under which the sale was made they had been transferred 
im- | and a certificate issued to a third person. State of Delaware ex rel 
ue, Cooke v. New York—Mexican Oil Company (not yet officially 
ed. | reported). 
nat Stockholders not Bound to Inspect Corporate Books. Where 


there is no knowledge of a fraud equity attributes no laches unless 
yed the want of knowledge is due to the culpable negligence of the 
party. But the failure of stockholders to examine the corporate re- 


_ cords and books when such examination would have revealed 
ite. wrongful acts of the officers and directors is not negligence for they 
ven have the right to assume that the officers and directors will be 
ved | faithful in the discharge of their duties. Cahall v. Burbage, 119 
Atl. 574. 

ior @-. 

ith | lowa 

‘ Posting of By-Laws. The by-laws of a corporation are not 
ich “posted” within the meaning of Code, sec. 1624 if they are merely 
less recorded in a book and kept on “one of the desks around the office.” 


When so kept there is no constructive notice of their contents. 
Iowa—Missouri Grain Co. v. Powers 191 N. W. 363. 
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Employment of Attorney. It is not necessary that a board of 
directors employ an attorney by a formal act or resolution. Krid- 
elbough v. Aldrehn Theatres Co., 191 N. W. 803. 

A Corporation may Bind Itself by Contract for a Joint Adven- 
ture, the purposes of which are within its corporate powers. J. E. 
Tusant & Son Co. v. Chas. Weitz Sons 191 N. W. Bb4, 


Kansas 


Notes given in Payment for Stock. An Act has recently been 
passed making it unlawful for any person within the State of Kan- 
sas to take any obligation or promise in writing for which shares 
of stock of corporations or units of associations, trusts, etc. shall 
form the whole or any part of the consideration unless before such 
obligation is signed the person taking or accepting such obligation 
shall insert in the face thereof, after the signature of the maker, the 
words “given for shares in— — — —” etc. Any such promise to 
pay shall be non-negotiable and penalties are provided for the viola- 
tion of the Act. This Act is obviously intended to supplement the 
“blue-sky” law. 


Nevada 


Non Par Value Shares are Authorized. An Act has just been 
passed in Nevada authorizing the issue of shares without par value 
of any class. The Board of Directors may from time to time fix 
the consideration for which any and all such shares may be issued 
except the shares subscription for which is shown in the ceértificate 
of incorporation. 

It is necessary that at least 2,000 shares shall be subscribed. 
The organization tax is $100 where such shares do not exceed 100,- 
000 shares and 10¢ for each 1,000 shares or fraction thereof in addi- 
tion thereto. 

Ratification of Invalid Lease. A lease made at a special meet- 
ing of directors of which one director had no notice and conse- 
quently did not attend, is invalid, but since the making of the lease 
was within the power of the directors it could be ratified ; and it was 
ratified when the director, to whom no notice had been given, with 
knowledge of the facts, and pursuant to a resolution of the board 
collected the rents for a period of two years. It was then too late 
for either the director or the corporation to repudiate the lease and 
the lessee was entitled to hold for the full term specified therein. 
Clark Realty Co. v. Douglas, 212 Pac. 466. 


New Jersey 
Stockholders Protective Agreement Irrevocable. Stockholders 
who voluntarily enter into an agreement among themselves for their 
protection by depositing their shares of stock with a depositary, di- 
vesting themselves of title to the stock deposited, appointing a Com- 
mittee to act for them, placing title to the stock in the committee to 
do with it as their judgment dictates, are bound by the provisions 
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of the agreement. The powers of the Committee are coupled with 
an interest and so cannot be revoked or modified at will by the 
stockholders. Furthermore, where no fraud or misconduct on the 
part of the Committee is shown it would be inequitable to permit 
depositing stockholders to withdraw their stock after the Com- 
mittee, relying upon deposits of stock and in pursuance of the 
powers conferred by the agreement had entered into a binding con- 
tract with a third person. Unger v. Newlin Haines Co. (New 
Jersey Court of Errors and Appeals March 1923—not yet officially 
reported.) 


New Mexico 


Non Par Value Shares are Authorized. The recent session of 
the Legislature has passed an Act authorizing the issuance of com- 
mon or preferred stock without par value by any stock corporation 
other than building and loan associations, trust companies and 
banking or insurance companies. 

It is necessary to set forth in the certificate the amount of cap- 
ital with which the corporation will begin business, and no debts 
may be incurred until such amount shall be paid in cash or property. 
The shares without par value may be issued from time to time for 
such consideration as may be prescribed in the certificate, or if not 
so prescribed, for such consideration as may be fixed by the stock- 
holders at any annual meeting or at any special meeting or by the 
board of directors acting under authority of the stockholders and 
in like manner. 

For the purpose of computing the organization or other statu- 
tory fee or any tax or taxes the determination of which is based on 
the par value of shares of stock, each share without par value shall 
be deemed to be the equivalent of a share having the par value of 
$100., or the actual value of such stock or any other basis that may 
be adopted which will justly carry out the provisions of the statutes 
of the state. 


New York 


A Corporation May Enforce a Contract Made in its Colloquial 
Title, but it should sue thereon in its proper name. If the identity 
of the corporation can be determined from the instrument itself, the 
misnomer is held unimportant, but if not, evidence aliunde is ad- 
missible to establish what particular corporate entity was intended. 
Mail & Express Co., v. Parker Axles, Inc., 198 N. Y. Supp. 20. 


A Director can not be Removed Under a By-Law Adopted 
Subsequent to His Election. The stockholders of a corporation may 
adopt by-laws providing for the removal of directors, although the 
proposition is questioned as inconsistent with the policy of the law 
of vesting untrammeled authority in the directors. A director ac- 
cepting an election with such a by-law in existence assumes his 
office subject to the limitation. But where the certificate of incor- 
poration appoints a director to serve for the first year his office can- 
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Keeping in Touch With the Federal 
Trade Commission 


Recent court decisions on the rulings of 
the Federal Trade Commission only accen- 
tuate the necessity for those who counsel 
American business men being thoroughly 
familiar with the Commission’s powers, aims 
and policies. 

The United States Supreme Court has 
established beyond all doubt the authority 
and power of the Commission to stop all ad- 
vertising or selling practices in interstate 
commerce which deceive the public or work 
unfairly against competitors. But, as a re- 
cent decision of that court (Federal Trade 
Commission v. Sinclair Refining Company, 
et al) says, “It has no general authority to 
compel competitors to a common level 
or to prescribe arbitrary standards for 
those engaged in the conflict for advantage 
called competition . . . it is essential 
that those who adventure their time, skill 
and capital should have large freedom of 
action in the conduct of their own affairs.” 

Judging as to where the dividing line falls 
—deciding as to what business practices may 
be banned by the Commission and what 
may not be interfered with—is not a matter 
to be based on study of any one or two or 
half-dozen decisions. An analysis of all the 
Commission’s acts along any one line, to- 
gether with their review by the courts, is 
needed. 

This is what the Federal Trade Commis- 
sion Service of The Corporation Trust Com- 
pany helps you to do. It gives summaries 
of all complaints entered by the Commission 
since its formation, the action taken on each, 
if any, and court decisions on them. It re- 
ports new complaints as released and new 
rulings and court decisions as handed down. 
It gives the rules of practice before the com- 
mission and the texts of the Federal Trade 
Commission Act, Clayton and Sherman 
Anti-trust Acts, and the Webb Act. 

Its price is only $15 per year, kept con- 
stantly up to date. Send the coupon for ap- 
proval subscription today. 


Ps 


A FEW OF THE PRAG 
TICES NOW BEING ru 
ATTACKED 


Claiming to be the 


manufacturers. 


Changing in a 
way the formula or 
or ingredients of a pi 
after its reputation 
been established by 
advertising of the 
formula or nature or 
gredients, 

Claiming a merit 
superior virtue for a 
uct because of certain ou 
butes when in fact 
attributes ourinee a no 
virtue to the product. 


Attempting to control re- 
sale prices by agreement 
between a manufacturer 
and his distributors, job- 
bers and dealers‘to prevent 
any who will not re-sell at 
agreed prices from obtain- 
ing the goods. 


Branding a product 
a name which misleads “the 
public as to its real nature. 
Attempts on the part of 
trade associations oe 
to prevent, by coercion or 
boycott, a oe 


from selling his 
competing houses. 
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APPROVAL COUPON 


The Corporation Trust Company, 
37 Wall Street, New York, N. Y. 


Send me, on approval, the Federal Trade Commis- 
sion Service complete to date. I will either return 
in ten days or you may then enter my subscription 
eomae 1, 1923 to April 30, 1924, and send bill 
or . 


NAME ........-- 
ADDRESS .........++- 
CITY & STATE............ 
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not be limited by a subsequent resolution or vote of the stockhold- 
ers. This would amount to an amendment of the certificate of in- 
corporation without complying with the statutory requirements for 
such amendment. He has a vested right in the office that cannot 
be revoked or annulled except by the action of the court. A by-law 
that purports to so limit his office is inconsistent with the charter 
of the corporation. Matter of Automotive Manufacturers Assn., 
New York Law Journal March 8, 1923. 

A Stockholder Cannot Sue a Director for improperly conduct- 
ing the affairs of the corporation ; the right of action on such ground 
can be asserted only by the corporation itself. Wan Boskerck vs. 
Arsonson, 197 N. Y. Supp. 809. 


A Corporation Owning an Apartment House on the co-opera- 
tive plan may, by summary proceedings, evict tenants in order to 
obtain possession for its stockholders even though parts of the 
building are used for business purposes. 542 Morris Park Avenue 
Corp. v. Wilkins, 120 N. Y. Misc. 48. 


Subscriptions to Educational Institution by a business cor- 


poration acting through its board of directors, held valid. Arm- 
strong Cork Co. v. H. A. Mildrum Co., 285 Fed. 58. 


South Dakota 


Stock Issued for Future Services Void. An issue of stock to 
directors as compensation for services to be performed is void un- 


der Const. Art. 17, Sec. 8. Thompson v. Commonwealth Finance 
Corporation, 191 N. W. 447. 


Tennessee 


Non Par Value Shares are Authorized. Chapter 63 of the Laws 
of 1923 provides for the issuance of preferred and common stock 
and stock without par value by private corporations. 

Provision is made in the Act for the issue of stock without par 
value with such designations, voting powers, preferences or re- 
strictions as may be set forth in the certificate of incorporation or 
amendment. Such stock may be issued from time to time for such 
consideration as may be fixed by the board of directors pursuant to 
authority conferred in the certificate of incorporation. For the 
purpose of determining the organization tax and the franchise tax, 
shares without par value shall be deemed to have a par value of 


$100. 


Washington 


7 


Non Par Value Shares are Authorized. Chapter 168, Laws of 
1923, authorizes any corporation, other than one organized for 
banking, savings and loan, trust company, insurance, guaranty or 
surety purposes, to issue shares of common or preferred stock with- 
out par value. Such shares may be issued from time to time for 
such consideration in labor, services, money or property as may be 
fixed by the board of trustees, pursuant to the articles of incorpora- 
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tion or, if such articles shall not so provide, then by the consent 
of the holders of two-thirds of every class of stock outstanding and 
entitled to vote. 

In case such shares are authorized, the articles shall state the 
amount of capital which shall be called “Initial Non-Par Capital” 
with which the corporation will begin to carry on business. This 
amount shall not be less than $500. 

Subscription to this amount, together with the subscription of 
the full amount of stock having par value, if any, shall be sufficient 
to authorize the corporation to commence business. 

In the case of a company having any stock without par value 
there shall be filed with the articles of incorporation the affidavit of 
one of the incorporators or other representative of the corporation, 
stating that to the best of his knowledge and belief the value of the 
assets received, or to be received, in return for the issuance of the 
non-par value stock does not exceed an amount therein named, and 
the sum so named shall be deemed prima facie as the amount of 
the capitalization represented by such non-par value stock for the 
purpose of fixing the filing fees and the annual license fees, provided 
that at any time within two years after the filing of the articles the 
Secretary of State may make an investigation, and, if the value of 
such assessment is greater than the amount stated in the affidavit, 
the corporation shall pay the additional filing fees and license fees 
that may be due, together with an additional 8% per annum. The 
finding of the Secretary of State shall be subject to review in the 
Superior Court of Thurston County. 


Foreign Corporations 


Arkansas 


An Unqualified Foreign Corporation can not Sue either at law 
or in equity on a contract covering an intrastate transaction. L. 
D. Powell Co. v. Rountree, 247 S. W. 389. 


Resale of Books after Default on Original Contract of Sale, 
not “Doing Business.” ‘The books in the instant case, were sold 
to Mr. McNeil, title being reserved in the plaintiff foreign corpora- 
tion until the full purchase price should be paid. Subsequently the 
purchaser defaulted. The plaintiff recovered the books and sold 
them to the defendant. Held, that the recovery of the books under 
the original contract, which was admittedly an interstate transac- 
tion, amounted to a collection growing out of that transaction. 
The collection was merely made in books instead of money; hence 
a resale to convert them into money was a continuation of the in- 
terstate transaction and not “doing business.” L. D. Powell v. 
Rountree, 247 S. W. 389. 


Kentucky 


Purchase of Coal for Interstate Shipment not “Doing Busi- 
ness.” The plaintiff foreign corporation is engaged in the business 
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of selling coal for deliveries in different states of the Union. It 
contracted to purchase the output of the defendant’s mine in Ken- 
tucky. Upon the refusal of the defendant to perform, this suit was 
brought in that state. The lower court directed a verdict for the 
defendant on the — that the transaction constituted the doing 
of business by the plaintiff in violation of the statutes. In reversing 
the trial court the Connie Court of Appeals said :— 

“It is in evidence that this contract was made for the purpose 
of supplying coal to appellant’s customers, and that by far the 
greater part of the coal received thereunder was shipped by ap- 
pellant to its customers in other states although it does appear that 
a small part of it was consigned to Newport, Ky. We do not re- 
gard the latter fact, however, as determinative of the character of 
the contract because that question, in our judgment, must be con- 
sidered primarily in the light of the intention and purpose of the 
buyer at the time the contract was made; and it clearly appears 
that that purpose was to ship the coal to customers outside the 
state. Besides, it is shown that a very small quantity of the coal 
was shipped to Newport, and there is nothing in this record to in- 
dicate that it was not ultimately destined to points outside the 
state. But if the points to which the shipments were consigned be 
regarded as decisive of the character of the contract, and if it be ad- 
mitted that part of the coal was not only consigned to but was 
also delivered and consumed in Newport, the fact remains that 
the great bulk of it was shipped to points outside the state, and that 
predominating fact necessarily should and would give to the con- 
tract the character of interstate commerce.” Logan—Pocahontas 
Fuel Co. v. Camp, 246 S. W. 433. 


Louisiana 


The Property of a Foreign Corporation which has qualified 
under the statutes to do business in Louisiana is not subject to 
attachment as being the property of a non-resident. “A foreign 
corporation doing business within the state with an agent resid- 
ing therein for the purpose of service of legal process is subject 
personally to the jurisdiction of the courts and is to be regarded 
as a resident for all purposes connected with legal process.” 
Burgin Bros. & McCane v. Barker Baking Co., 95 So. 227 


Missouri 

Taking Orders Subject to Approval of Home Office not 
“Doing Business.” The plaintiff foreign corporation had no stock 
of goods in Missouri and the goods it sold there were manufac- 
tured and kept in other states. The sales were made through so- 
licitors who took orders and sent them to the company’s office 
outside the state for approval. Held that this was interstate com- 
merce and not “doing business” hence the corporation could sue 


for the purchase price of the goods although it was not qualified. 
‘ J. B. Colt Co. vs. Watson, 247 S. W. 493. 
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Taxation 
Wisconsin 

Income Tax Returns in the Future Will be Open for Public 
Inspection. On April 17, 1923, the governor of Wisconsin signed 
the bill passed by the Legislature repealing the secrecy clause in 
the Wisconsin Income Tax Act. It is expected that this will have 
a very serious effect on those engaged in manufacturing and busi- 
nesses of similar character, in that their production costs, volume 
of distribution, etc., will by this means be made open to their com- 
petitors. It is anticipated that this will result in the reorganization, 
to a large extent, of Wisconsin corporations and a change in the 
methods of operations in the state by foreign corporations. A 
parent company, organized in Delaware for instance, with Wiscon- 
sin activities limited to a Wisconsin domestic corporation, may 


result in confining the objectionable disclosures to Wisconsin 
business. 


Some Important Matters for 
May and June 


This calendar does not purport to cover general taxes or reports to other than 
state officials, nor those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regarding 
forms, practices and rulings. 


Arizona—Report to Corporation Commission and Registration Fee due 
during June. Domestic and Foreign Corporations. 
ArKansas—Franchise Tax Report due on or before June Ist. Domestic 
and Foreign Corporations. 
Cairorn1a—Corporation Franchise Tax due on first Monday in July. 
Domestic and Foreign Corporations. 
DeLawarRE—Annual Franchise Tax due between 3rd Tuesday in March 
and July 1. Domestic Corporations. 
DoMINION oF CANADA—Annual Summary due between April lst and 
June lst. Domestic companies having capital stock. 
Ittrnoris—Annual License Fee or Franchise Tax due on or before July 
lst but may be paid up to July 21st without penalty. Domestic 
and Foreign Corporations. 
Inp1ANA—Annual Report between June Ist and July 31st. Domestic 
Corporations. 
Corporation Report due between June Ist and July 31st. Do 
mestic Corporations. 
Iowa—Annual Report due between the first day of July and the first day 
of August. Domestic and Foreign Corporations. 





The Corporation Journal 


Additional statement due at the time of making the Annual Re- ° 
port in July. Foreign Corporations. 

Marine—Annual Tax Return due on or before June Ist. Domestic Cor- 

porations. 

Montana—Annual Report due in April or May. Foreign Corporations. 
Annual License Tax based on Net Income due between June Ist 

and June 15th. Domestic and Foreign Corporations. 

Nevapa—Annual License Tax due on or before July lst. Domestic and 

Foreign Corporations. 
New JerseEy—Annual Tax Return due on or before first Tuesday of May. 
Domestic Corporations. 

New Yorx—Annual Return of Net Income on or before July Ist. Do- 

mestic and foreign business corporations. 

North Carotrna—Capital Stock Report to determine amount of fran- 

chise tax due on or before July lst. Domestic Corporations. 

Nortu Daxotra—Annual Income Tax due between June Ist and July 15th. 

Domestic and Foreign Corporations. 
Ox1o—Annual Report during May. Domestic Corporations. 
Orecon—Annual Statement due during June. Domestic and Foreign 
Corporations. 
Ruope IsLtanp—Corporate Excess Tax due on or before first day of July. 
Domestic and Foreign Corporations. 
TENNESSEE—Annual Excise Tax Report due on or before July 1st. . Do- 
mestic and Foreign Corporations. 
Annual Report and Franchise Tax due on or before July Ist. 
Domestic and Foreign Corporations. 

Unitep States—Annual Capital Stock Return due during July (tax 
payable within ten days after notice and demand). Domestic 
and Foreign Corporations. 

Second Installment Income and Excess-Profits Taxes due June 
15th. Domestic and Foreign Corporations (calendar year basis). 

Wasuincton—License Tax on or before July Ist. Domestic and For- 

eign Corporations. 

West Vircin1a—Tax Statements due on or before July Ist. Domestic 

Corporations. 
Annual License Tax due on or before July Ist. Domestic and 
Foreign Corporations. 

Fee to State Auditor as Attorney in Fact due on or before June 
30th. Foreign and Non-Resident Domestic Corporations. 
Wyominc—Annual sworn statement and license tax due on or before 

July 1. Domestic and Foreign Corporations. 





When an Escrow Depositary 
is Needed 


Organized under the banking law of the State of New York 
and its affiliated company organized under the trust company 
act of New Jersey, and in addition trained to expertness in the 
practical requirements of corporation activities through its thirty 
years of experience in the organization and maintenance of busi- 
ness corporations, The Corporation Trust Company is able to 
offer a peculiarly effective service in those Trust matters which 
demand the care and reliability of a financial institution com- 
bined with the practical judgment of a business organization. 


Securities may be deposited with us to be delivered to cer- 
tain parties upon payment of certain sums, or upon certain dates, 
or upon fulfilment of certain prescribed conditions. This is a 
service particularly convenient to out of town companies when 
selling securities through New York brokers. 


Funds may be deposited with us to be paid out, under bonus 
or profit-sharing plans, to employees or others at certain times or 
upon certain conditions. 


We hold in trust, on dissolution of corporations, funds or 
securities set aside pending settlement of contingent liabilities, 
or hold in trust personal or corporation assets pending final de- 
cision of litigation. 


We act as depositary of stock or bonds for re-organization 
committees, or under voting trust.agreements, or as trustees un- 
der mortgage. In fact this company is well equipped to act as 
intermediary in all matters requiring the deposit of funds or se- 
curities with a responsible institution pending the performance 
of any act, or payment of any sum as a requisite act, before de- 
livery, thus affording full protection to all parties to the con- 
tract. 


We give the same attention and care to the smallest of such 
matters as to the very largest. 





The “Purpose” Clause 


How to Make Use of 
This Company’s 
Assistance 


have all papers ready for 
one ualification of 
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Many cases are on record of a cor- 
poration finding itself unable, until its 
charter had been amended, to perform 
certain functions not foreseen at the 
time of incorporation but which later 
became necessary owing to develop- 
ment or expansion of the original busi- 
ness plan. 

Losses, often in considerable 
amounts, have been sustained by cor- 
porations through inability to collect 
on contracts ruled void by the courts 
because not within the power of the 
company to make under the Purpose 
Clause of its charter. 

Some states do not grant charters 
for certain combinations of purposes 
which are often desirable, if not essen- 
tial, for the complete business success 
of the company. 

The wide experience of The Cor- 
poration Trust Company in assisting 
attorneys in incorporation or qualifica- 
tion under the laws of all states en- 
ables it often to put counsel on guard 
against such eventualities for his client, 
and has given it a valuable collection of 
precedents for forestalling or meeting 
the difficulties of various situations in 
the drafting of the Purpose Clause. 

All this experience is at the service 
of counsel who employ this company’s 
assistance in corporation matters. 


THE CORPORATION TRUST COMPANY 
37 Wall Street, New York 
Affiliated with 


The Corporation Trust Company Spstem 
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